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VO^SOC^S^i^^^^^BUC  RECORD,: 

XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  11*  day  of  November  2(\nn  UatMw^o  u  J  . 

f°*e  address  is:  8621  C^^^ 

Texas  76102,  Lessee,  WITNESSETH  9  and  XT0  EnwW lnc  •  wh^e  address  is:  810  Houston  St,  Fort  Worth 

single  porson  and  Rhona  Smith,  a  single  ™£n  to  G ^Havden  S^'l  Ju'Y  2«' 2004  from  Robert  L  Jespereon, . 
No.  D204244007,  Deed  Records,  Tarrant  Coun£  Texa.  a^3  Z£S2ZX$^^,^^  reCOnled thereof  in  Document 
adjacent  thereto,  and  any  riparian  rights.  amendments  thereof,  including  streets,  easements,  and  alleyways 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 


Sffi^fZ?®8^ t0  or  adjoining  the  land  above 

r         the  0051  of  treafTng  oil  to  >eSer iti iSSnSbk f  oioe  Hne  S  ^Tn^F^  pipe  ,ine  or  stora9e        Lessor-sintereSjn  efflwrcase 
fii^SS®  *  tfsseei^-  of  *e  am"jr3%K  bTLe^^  gas, and  ^sing^ead  gas  produced1  from  sa  d?a^fd 

foe manufacture  of  gasolineor  other  products,  the  market  v^Se  ^SS^m^SS^^^  or  (2)  when  usetfby  Lessee  off  said  tend  orin 
Lessor  on  all  ottier  minerals  mined  and marketed or  Ed lw  Le^  fomS  iS,h  Al^,  W  A*  and  casinghead  gas;  (cTto p» 
^Jon,  except  that  on  sulphur  mined  and  marketedTeTo^l^lS  tem  doWsT^nS? '£  k,!)d  ^Jf**  a-<  "  Ussee? 
3  jyJme  or  times  hereafter,  there  is  any  well  on  said  land  or  on ^ands^thSi*LH)i^Hl2ng  ton'  'Lat  trie  expiration  of  the  primary  term  or 
of  producing  oil  or  gas,  and  alt  such  wells  are  shut-in  this  lea^  S  r^S2h!2lta2?  °/  ^.portion  thereof  has  been  pooled,  capable 
conducted  on  said  tend  for  so  long  as  said  wells  are  shS  in ?tS    riS  ^f^**-  continue  in  force  as  though  operates  were  beino 

SSI  ^ such  diligence.  Lessee  shall  not ff  KfiFedffiM  !32$£S33&  ?Xbeing  P^ced  from  said  wells, 

flow  lines,  separator,  and  lease  tank,  and  shall  not  bereau  redto  SJS K J5SS2!?8  0Ee^than  we"  facilities  andordinary  lease  facilities  of 
any  tome  or  times  after  the  expiration  of  the  primary  terWIuch  ^SSiffSffir*!  SJ2!W  9as.UDon  terms  unacceptable  to  Lessee  If  a 
here  are  no  operations  on  said  land,  then  at  or beforethe eSS tf%ldri^£^^\ninetv  colns,?cut,ve  days,  and  during  such  time 

h^^iW'ff*"  ^qual  t0  one  dollar  ($1  -00)  for  tSSmS^^SS&S^^\  faKX/fif"  Pty  ft  tender>  bV  ***  or  draft  of 
ePdkof®at*  anniversary  of  the  expiration  of  said^nety  day  pTriodS^  make  like  payments  or  tenders  at  or 

SkSSS?"  of  ^  Pipy'sions  of  this  paragraph.  Each  such  ravmerrt or  rln^B  S ^^5? ,s  ,ea^e '!  S?"^  continued  in  force  solely 
entitled  to  receive  the  royalties  which  would  be  paid  Ser^ease  S  £2SikSL£r22&!?  **e  P^es  who  at  the  ™*  of  payment  would  be 
by  Lessor,  or  its  successors,  which  shall  continue  asXdS  deposited  in  suchbank  as  directed 

tha  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  SlrtieVare  nr?fi  fn  S^SSSSff ,n  the.  ownership  of  shut-in  royalty.  If  at  any  time 
method  of  payment  herein  provided,  payor  tender such TJ^ri^l^iSi^S^^^  s&me-'  ^f566  'n  ,ieu  of  any  other 
to  each  in  accordance  with  their  respective  ownersNpTttSre^  asffie^  m|J2ISPlS5P^^  such  Parties  or  separately 

Lessee  deposited  in  the  mail  or  delivered  to  the  jSrty  enffl^  hereunder  may  be  made  by  check  ordraft  of 

dS5?r  *i9m9  herein  shall  impair  Lessc^M  to  ZaasSSrS  S  fJ^SSfSSlSJrt  P^'ded  for  above  on  or  before  the  last 

^or  ,n  part,  .ab,^  for  P.y.em  header  shall  re 

arK^S  with  any  other  land  covered  by  this  lease, 

plus  10%  acreage  tolerance;  provided,  rnwave! °unis may  ta ^bfclSlTto'ir^^JS^^  containinonot  more  than  80  surface  acrei 
any  one  or  more  horizons,  so  as  to  contain  not  i more thar T640  suSS  ^t  JS^/^^S.t^^Sf  W."8  unrts  ^  te  enlar9ed  as  to 
(1 )  gas,  other  than  casinghead  gas,  (2)  liquid  hydrocarbor^  SS811^  5™ted  t0  m- or  more  of  the  following: 

from  wells  classified  as  gas  wels  by -the Tconservatkn aoenrv  hayin^ei^S^»relf,r0!  ,,(lu'ds  «n  the  subsurlace  reservoir.  (3)  m   ■  a" 

time.e^lished.  or  after  enlaraeniyn^ 


,  ,  minerals  produced 
permitted,  either  at  the 


by^ecutinganin^e^^ 

effective  as  of  the  date  provided  for  in  said  instrument c^shumente  b5  tfSS i  ffinSS,  "Jfef1  ^  '?ase  ',s  fecoraed.  Such  unit  shall  become 
shall  become  effective  on  the  date  such  instrument  or  MurmrSSe ?so  fited  of^S  f^'^ST^  make  Provision,  then  such  unit 

tome  and  from  time  to  time  while  this  lease  is  in  force  ar^d  whethef  &f^^  Sft^S^^i53^0^0"^"13^156  exercised  by  Lessee  at  any 
tend,  or  on  the  portion  of  said  land  included  in  the unit  "or on  rther  ^i^SS^^SSS^ifiS^^l^  established  either  on  sati 
for  all  purposes  of  this  lease  even  though  there  may  be  mineral  rovalN  oMea^  and  effective 

pooled  or  unitized.  Any  operations  conducted t  on anvi Dart  of ^ucKun^  bSS^^Sf^JS  toJ3ds*vwth.!n  the  unrt  w"'0"  are  not  effectively 
royalty^operations  conducted  upon  said  land  under  thl  fease  There  SS^^m  I^^SS?^'  f2rKalLPu,P0Ses'  6X0004  ^e  Payment  of 
to.  each  separate  tract  within  fie  unit  if  this Tase  coverfse^ 

minerals  from  the  unit,  after  deducting  any  used  in  leas!  or  .?.?&  ^rlSSS  *  un,l).that  proportion  of  the  total  production  of  unitized 
separate  tract)  covered  by  this lease  v»n  tK^  number  of  surface  acres  in  such  land  (or  in  each  such 

considered  for  all  purposes,  ind^ing^yment  o?SeS  of Ktfc  SSS^S^SZ!!'^  Unrt' and  !he  P,roducti°n  so  allocated  shall  S 
production  of  unite/minerals  from  W fend  to  SrtSv3a3ed^^  SSf  P^6"1!001  of  Production,  to  be  the  entire 

The  owner  of  the  reversionary  estate  of  any  term  rovaK  mirirafel^^ate  ToSS tfLteD^,"0? d  herefrom  under  the  terms  of  this  lease, 
shuhn  royalties  from  a  well  on  the  unit  shall  SfyTylmLtiS  roya'Ss  ^^f11  tothis  paragraph  or  of 

whjchincfudes  land  not  covered  by  this  lease  shaH  not have  S  effect  ZZSriH^i01' orgas-  ^  Tormabon  of  any  tmifhereunder 
limitation,  any  shut-in  royalty  wWch  rr^y  becoTne  payable  under  tSs  toShS^  under  this  lease  (including,  without 

parties  owning  interests  in  land  not  covered  by  tnteTeasoNeK^^  interests  in  land  covered  by  this  lease  and 

except  that  Lessee  may  not  so  releaseaVtc .lands  Sin  a  unif white  ^SamSrtXnl  fe^10.'61635!38  Provided  ■?  Paragraph  5  hereof, 
are  released  as  to  lands  within  the  unit.  At  a^nvtinVwh  |e  ^  **  untUz^  ™n$a£         afpooled  leases 

record  in  the  public  office  where  this  lease  is  SSdeda  dedSffi  unit  esteblished  hereunderby  filing  for 

P^wontorA  parag^h4.  a9uni,oS&» 


this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  anv  such  seoarate  tracts  is  intended 

£3S  }SE^.S^Sf-mg?*>f  f™n  *£l5c,#,n  d  su§1  seP,?rate  ^  ™«™  this  lease  but TSee HSUmSiSKES he  St  to 
S^f-<S™tf^^S  ,n  ^lP2ra2£?ph  41™lh  cons^uert  allocation  of  production  as  herein  provided.  As  i!ed  taffls TpIra^phT  he 
p^tfttiSte^dpSmite  an*rlrac* w,Ul  roya«y  owneraNp  cHMng.  now  or  hereafter,  eltherasto  parties  or  amounts,  ftom  SiaU^SrVoIhe? 

5-  L£si^.mlav  at  anytime  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  anv 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations  S  to  fterdeal^^^ 

and/£  ^SlSJfl^^ii^SJi?886 '2*  OS?  "operaltons"  sha"  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location 
SJ^^SKt fel^:^^1?1'  rewo^,f^'  recornpleting,  deepening,  sidetracking,  plugging  bacE  or  pairing  of  a  w3un  search 
whetheV ™  SrtffJaVng  ojar^es  ^98S' sulphur  orotherm,nera,s'  mating  a  mine,  production  of  oil,  gasTsulpfiur  or  other mineral 

^7^seeshall  have  the  use,  free  from  royalty  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  all 

ffii^w^m^Ail^Ifik1  "-f  dnlled  near€f  200 feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 
shall  pay  for  damages  caused  by  rts  operations  to  growing  crops  and  timber  on  said  land.  oc.tw.ure  lbwu  lwwb 

 Tjle  ®tsand  eBtaJe  °f  anY  Party  hereto,  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon  All  of  the 

^He^!C2;C!Bf,9atlons'  a£d  ^oerabons  of  this  lease  shalfextend  to  and  be  bincing  upon  the  parties  hereto,  their Tie^sucoessors.  assfare 
and  successive  assigns.  No  change  or  division  in  the  ownership  of  said  land,  rayaltiesTor  other  money?  cr  arw  part  t^eof  howler  Sed' 
S!aS5?  HSSSffiES?^  <*"*3?  *elghts  rf  Less^<  including,  but  notlimitS  to  .the ^Son  ind  dnlng  of^^^ 
SUSSJSSCi  Notwithstanding  any  o^er  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors^ or  assSns  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the  same TSwsoever IsrfcKa  shafi 

pTac^fTs^^^ 

SSS i  JSSSS  31^25*  °lies^E  t^'  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originalsor  <Xjv 
™ed  i^P^tf  $e  instruments  which  have  been  property  filed  for  record  and  which  evidence  such  change  <x ^divfeion  andcrf ^such  court 
5S^/i(!5SB^fteM(S^  0ther  docum^!ts  as  snail  be  necessary  in  the  opinion  of  suchi to 7S&3&  S^SkfiTof 
such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the  deathof  the  owner,  Lessee  may  nevertheless  Dav  orHer 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  theoecedent  in  a  depository  bank  providedfor  abov^  P  V 

i  ^*L'!1nl!S^iiSssor  <=pnsideXs  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notifv 
rfSM^Etf^Sl^  SD^Jica,|y In  w"3*  respects  Lessee  has  breached  this  contract  Lessee  shallthen  have  sixfy  (60)  d&terSSSk 
n^i^t^h^n^y°  w^0"  ^Tmence  10  3)1  T„anV  Part  <*  tne  breaches  alleged  by  Lessor.  The  service* of  sak?  rS  shaffi fe 
aflS^JlS  ^Sff^^fSSi^SSSl^  ease  for  any  cause,  and  no  such action  shall  be  brought  until  the  lapse  of  sixty  <&3}days 
^SJSWZ^l^StMh^SJ^06-  ^?h^  t^  service  of  .said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  cr  any  of  the 
^SS^hKSS^S1  d^ed  an  admission  or  presumption  that  Lessee  has  failecl  to  perform  atf  its  obligations! hereunto "l This  feaseis 
^^fS  I™  arW,cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient  acreage  around  each  wen  as  to  which  there  are ooerafions 

an.y  pa,*£!£a,d  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements on ^aid land 
o^v^^fc^Srr^^Cre    aC™9e  80  ^  shal  ™*  be  to  move  or  remove  anV  ^Ing^Sfes0^ 

int«JSi  h^n^5^i^?llts,5I?  a3rees  to  .defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
aaSS^rSs^  m  ^^SffSSSlSSl  SB  mort9^es' 13X68  °I  ot,her  liensi«-  interest  and  other  charges  on  saidland?  bSfeSS 
riSSfrf  thi  ^^^lS,^7f  any  tme  to  P^or  reduce  same  for  Lessor,  either  before  or  after  maturffy/and  be  subrogated  to  the 
nghte  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  mav  become  oa vabfe  tn  I  £«iv 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sJpKur,  w  other  mu^lshall  cr  anvlart  of  SkTland  tha^e 
entire  and  undivided  fee  simple  estate  whether  Lessor's  interest  is  herein  specified  or  noft  crno interest Si^ein  thaitne  rova^^ 

wpII  ^JJ/ci^'^f^^^  V  u?1?^  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  bang  continued  in  force  by  reason  of  the  shut-in 
?SSS ^S^JSSKSlk  te!^.-3^  ls     ^ducting  operations  on  said  land  by  reason  of  (1 )  any  law,  order,  rule  or  regulation 

l^SSfhi?  ,ErfSte,SSfi  determined  to  be  inyahd)  or  (2  any  other  cause,  whether  similar  or  dissim  lar,  y(except  financial)! beyond  the 
ri2OT&S^^iHS,.5iiai?ia!y  term  ne^shal  be  extended  until  the  first  anniversary  date  hereof  o^Sing  rinSfgfformore 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  oc^rred 

i~,h  )iLHh5SOr  !§lees  t"?  tn'S  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  weHborefs)  on  said 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee  which  mav  be  exercised  bv  L p«<=^ 

S  »?8i2f SS^ifS8?1  a  V  *ch  taf  -beeT  M,ed  Snd  k83566  intends'to  fraH  sRall  I \e  de^ed'^ Twell  (S^bll  of  Srodudn? in%y^g 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  ^v™"    piuuuung  m  paying 

n^^^^^^Slifcitev!^!11?"1  in  the^dni&  land;ugovernmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
Ifrf'fiS?"8  as  may  09  seifor5JP  t™s  lease  and/or  other  leases  in  the  vidrtty,  surface  ocations  for  well  s^tes  in  the  vicinity  mav  be  limited 
SSLrtS^  rtfL8^  locations)  for  drilling,  reworking  or  other  orations ?  The n^  sinc?MrS 

SS^&^SSKiSS^S0"^3'®  restricted  or  not  allowed  on  said  land  or  otherleases  in  thevicinity,  it  is  agreed  that  any  such 
2E5&uh2*2du£ted  81  f  surface  locat'9n  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  thislease 
KS^JflliH*  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  prod  wing  orbther  opeVations 
c^liS  in^^  WS**  of  this  lease  bS  deemed  operations  aftafeedV5d^?T3!^ 

ewBptS  express^  slateS      Intended  to  modrfv  anv  surface  restnctions  or  pooling  provisions  or  restrictions  contained  in  this  lease. 


IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSORS) 


BY:  Matthew  G.  Hayden 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


lChi 


} 

}  ss. 

} 


BY:  Amy  U^Hayden 

(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


This  instrument  was  acknowledged  before  me  on  the   |fo  day  of  K)pjfa\be^  .  2008  by  Matthew  G.  Hayden  and  wife,  Amy 


J.  WAYNE  JANCA 

r,  \   Notary  Public,  State  of  Texas 
*.  |      My  Commission  Expires 
January  30, 201 1 


My  commission  expires: 


ADDENDUM 

^«»»TO  AN°  MADE  A  PART  0F  THAT  CERTAIN  0IL-  GAS  AND  MINERAL  LEASE  DATED  THE  I  DAY  OF 
^^^^^^^JSS^S^1^  AN°  WIFE' mY  L  HAYDEN'  **  LESSORS,  AND  XTO  ENERGY  INC.  AS 
COUNTY  TEXAS  LESS'  °UT  °F  ™E  BBB  *  C  RR  C0  SURVEY,  A-221,  IN  TARRANT 

leUeto^  mSSSSSS^  ANY  PR0V,S,0NS  T0  THE  C0NTRARY  C0NTA,NED  ,N  THE 


15. 


Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  throuah  a 
well  bore.  r  y 


Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows;  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessors  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there 
is  no  such  pnce  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture, 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (10  /o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation  joint 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  dnlled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  penod  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  that 
if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to 
continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years. 

No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 


Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors)  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease-  provided 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subroqated  to  the 
rights  of  the  holder  thereof. 


Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their 
respective  heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions 
and  causes  of  action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of 
damages  is  sought,  Including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of 
Lessee,  its  officers,  employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or 
for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be 
occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or 
strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify, 
defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions, 
property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of 
damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  liability,  including  attorney  fees 
and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the  leased  premises 
or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and  all 
environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's 
use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may  arise  out  of  or  be  occasioned  by 
Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its 
directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their 
respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable 
for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided  above  in 
connection  with  the  activities  of  Lessee,  its  officers,  employees  and  agents  as  described  above.  EXCEPT  AS 
OTHERWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AND/OR  LIABILITIES 
ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE 
CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE 
NEGUGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY) 
WHETHER  SUCH  NEGUGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE 


22.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply 
with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended. 

23.  Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease,  Lessor  does 
hereby  appoint  and  designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose 
of  allowing  Lessee  to  contact  Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  lien  subordination 
agreement  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's 
interests  in  this  lease.  Lessee  will  mail  a  copy  of  the  executed  and  recorded  lien  subordination  agreement  or  similar 
agreement  when  finalized.  When  Lessee  has  finalized  its  lien  subordination  agreement  or  similar  agreement  with 
Lessor's  lender  or  mortgagor,  this  limited  power-of-attorney  to  the  Lessee  shall  in  all  respects  terminate  and 
automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien  subordination 
agreement  or  similar  agreement. 

24.  Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice.  Lessor 
acknowledges  that  the  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  terms 
negotiated  with  Lessee  with  respect  to  this  Lease  (the  "Negotiated  Terms")  were  obtained  as  a  result  of  negotiations 
between  Lessee  and  a  group  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  ("GLCGLTF"),  which 
consisted  of  a  committee  of  unpaid  volunteers,  including  Brad  Shaw,  Carl  Wilson,  Dick  Deatrick,  Dennis  Shingleton, 
Nora  Donavan,  Margaret  Hamlin,  Jim  Usher,  Cecilia  Valdez,  Phil  Fox,  Craig  Zieres,  Dave  Newell,  Ginger  Mayronne, 
Robert  Fife,  Fred  Villarreal  (the  "GLCGLTF  Gas  Lease  Committee").  In  consideration  of  the  efforts  of  the  GLCGLTF  in 
negotiating  and  obtaining  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents,  representatives, 
family  members,  predecessors,  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF,  the 
GLCGLTF,  and  any  of  GLCGLTF's  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives, 
specifically  including  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facilitate  the  solicitation  of  bids 
and  negotiation  of  lease  terms  (the  "GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demands,  obligations,  losses, 
causes  of  action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract, 
tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  which  Lessor  has,  has  had,  or 
claims  to  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate  to  (a)  the  Negotiated  Terms,  (b)  the 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms. 
Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  agent  in 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  any 
statements  or  representations,  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's 
decision  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing. 

Executed  on  the  date  first  written  above. 


